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Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this   26TH     day  of    SEPTEMBER    .  2QQ5-  by  and  between   ZACK  H.  PQWF.I.L.  A  SING1.R  MAN.  DEALING  IN  HIS  SOLE  AND 

SEPARATE  PROPERTY,  whose  address  is  5120  K1LPATR1CK  AVE..  FORT  WORTH.  TEXAS  76107.  Lessor  (whether  one  or  more),  and  FOUR  SEVENS  ENERGY  CO.,  LLd 

whose  address  is  201  Main  Street.  Siiite  1455.  Fort  Worth.  Texas  76102.  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other 

provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1 .     In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained.  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described  land,  hereinafter 
called  leased  premises: 

LEGAL  DESCRIPTIONS:  SEE  EXHIBIT  "A" 

in  the  County  of  TARRANT  .  State  of  TEXAS,  containing  1.081  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion,  prescription  or 
otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewith 
(including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above- 
described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described 
leased  premises,  and.  in  consideration  of  the  aforementioned  cash  bonus.  Lessor  agrees  to  execute  at  Lessee  s  request  any  additional  or  supplemental  instruments  for  a  more  complete  or 
accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct, 
whether  actually  more  or  less. 

2  This  lease  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  ll THREE)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil  or  gas  or 
other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in  effect  pursuant  to  the 
provisions  hereof. 

1  Royalties  on  oil.  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's 
separator  facilities,  the  royalty  shall  be  25  %  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  ai  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser  s  transportation 
facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevaibng  price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casinghead  gas)  and  all  other 
substances  covered  hereby,  the  royalty  shall  be  25  %  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  pan  of  ad  valorem  taxes  and  production,  severance,  or 
other  excise  taxes  and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  m  the 
nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder:  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  either  producing  oil  or 
gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not 
being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such 
well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to 
Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while 
the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee 
from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or 
production.  Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  If  shot's  address  above  or  its  successors,  which  shall  be  Lessor's  depository 
aeent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land  All  payments  or  tenders  may  be  made  in  currency,  or  by  check  or  by  draft  and  such  payments  or  tenders  to 
Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor  at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  II 
the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  to  accept  payment  hereunder.  Lessor  shall,  at  Lessee  s  request,  deliver  10  Lessee  a  proper 
recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments. 

5  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased  premises  or  lands 
pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6 
or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  co^nces  operations for 
reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production  on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion 
of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in 
forcebut  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any 
one  or  more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered 
hereby  as  long  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities 
hereunder  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances  to  (a) 
develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  eased  premises  from 
uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly 
provided  herein. 


6  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as 
to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The  un.t  formed  by  such  poohng  for  an  oil  well  which  .s  not  a 
horizontal  completion  shall  no,  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a  horizontal  completion  shall  no.  exceed  640  acres  P1^^'™^  * 
tolerance  of  10%:  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescr, bed  or 
permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  *e  meanings  presenbed  by  app  .cab  e 
taw  or  the  appropriate  governmental  authority,  or  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas-o,l  rat.o  of  less  than  100.000  cubic  fee.  pe  barrel  and  gas  well 
means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic  fee.  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  f'^^lt  '  IT Z 
facilities  or  equivalent  testing  equipment;  and  the  term  "horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  r«em»r  exceeds  (he 
vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  urn.  and  stating  the  effective  date  ofpoolmg  ^« 
drilling  or  ^working  operations  anywhere  onVuni.  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  ,f  it  were  production,  drilling  or  *wh^«*  ™      m  he" 

premises  except  that  *e  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net  acreage  covered  by  this  lease  and  mcludedin  he 
unTbears  to  thVtotal  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by  Lessee  Pooling  ,n  one  or  more  instances  shall  no.  exhau  t  Lessee  s  ruling 
ng^ 

of  production,  in  order  to  conform  to  the  well  spacing  or  density  pat.ern  prescribed  or  permitted  by  the  governmental  authority  havmg  junsdict.on.  or  to  c^ftnnto  anj pmduct  «  ™ge 
determination  made  by  such  governmental  authority.  In  making  such  a  revision.  Lessee  shall  file  of  record  a  written  declaration  descnb.ng  the  «g  ™S^i«bfc 

revision.  To  the  extent  any  portion  of  the  leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  ^»^"<"£« 
hereunder  shall  thereafter  be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessaUon  .hereof.  Lessee  may  termina.e  the  unit  by  filing 
of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  ot  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  wellWoj  the  leased 
premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  pan  of  the  leased  premises  bears  to  the  full  mineral  estate  in  such  part  of  the  leased  premises. 

8  TheinterestofeitherUssororl^^ 
of  the  panies  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  No  change  in  Lessor  s  ownersh ,P  shal 

rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly 

form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shu.-.r,  ^^JS^^^^^i 
estate  in  the  depository  designated  above.  If  at  any  time  two  or  more  persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  ^^^^^^^^S^ 
theircreditinthVdepositoryeimer  jointly  or  separately  inproponion  to  the  interest  which  each  owns.  If  Ussee  transfers  its  .uteres  thereunderinw  ho  ^'^^^^^^"J 
obligations  thereafteVarising  wi.h  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  ^^f^^^^^1*^^  ? 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obhgat.on  to  pay  or  tender  shut  in 
royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  lo  the  net  acreage  interest  in  this  lease  then  held  by  each 


i£SZ£^ZS^^™V£&-*    » — ■»  -  -  ™* — — 

hereunder. 

,0.  ,„  «p,ori„g  for,  developing,  producing  a.  —  g  o,  gas  — ^ 

enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  w  th  .he ^^^^^^^  JL  water  wells,  disposal  wells,  injection  wells,  pits,  etectnc 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  o roads^  canals  pp     ^  L«see  ray  use  in  such  operations,  free  of 

and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to*^^^^  ^Soring  developing,  producng  or  marketing  from  (he  leased 

cost,  any  oil.  gas.  JLr  and/or  other  substances  produced  on  the leased  premises  except  £SS  In SjS  '  above'  notwithstanding  any  partia!  release  or  other 

premises  or  lands  pooled  therewith,  the  ancillary  ngh.s  granted  herein  shall  apply  (a)  to  the  f  ™«  ™t^^' ^"^L  in  lne\Jilu<y  of  the  leased  premises  of  lands  pooled  therewith. 

well  casing  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  w.th.n  a  reasonable  time  thereafter. 

U.  Lessee  obligates  under  this  lease,  whefcerexpress  or  .mplied.sKal,  ^/^S^  ZZSfiSSZXIZ 
jurisdiction  including  restrictions  on  the  drilling  and  product. on  of  wells,  and  the  price  ^J^^^^^^l^,^  s^ces.  material,  w^r,  electricity,  fuel,  access  or 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  mabfirty  J  ^^^£21  3T5*ilUy  to  obtain  a  satisfactory  marke,  for  production  or 
elements,  or  by  fire,  flood,  adverse  weather  conditions,  war.  sabotage  retelll«^^^^^  ,ease  shall  not  terminate  because  of  such  prevent.on  or 

Sy^T^o^^ 

when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  to  even,  m  LeS»r,  to  prir»,y  n  -  *  ■  *-  to'S 

cowing  any  or  ,11  of  to  .ubstances  covered  b,  .bis  lease  and  eovenng  all  or  ^  port.™  ol  to ^ J™""™^  0f£r  or  to  prict  offered  ,„d  all  otiirperonent  rcrms  and  conditio*  of 

to^rTrs^s^^ 

offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

,3.  No  ,i,iea,,o„  shall  *  inr.ia.ed  by  Le!so,  wi.h  reSFc.  ,o  ^breach  -  T^TSSX^SS^  tTZZZSZ  toretaV^d"^ 

breach  or  default  and  Lessee  fails  to  do  so. 

,4.  Porto  sar«  c.nsid.ra.ion  reci.ed  abo.e.  Lesso,  bereb,  g„n,s,  a»  ^"^^^  » ZZ^^ittZttS^^tt 

with  the  land  and  survive  any  termination  of  this  lease. 

,5.  Ussor  *reby  warrants  and  agrees  to  defend  tit,  conveyed  to  Ussee  hereunder  ^«  ™ 

existing,  levied  or  assessed  on  or  against , he  leased  premises.  If  Lessee  ™^£^eYo  ^ 

rL~ 

,6  Notwithstanding^^ 

1 8  This  lease  rmy  be  executed  in  counterpans,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  hedges  »a,  oil  and  gas  ^^^^^^^^SS^  ^l^^^Z 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  "nde^ds  t^  t  t  he sejea  e  pay ^  no       senlations  or  assurances  were  made  in 

^nsaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/o.l  and  gas  owners. 

IN  WITNESS  WHEREOF  this  lease  ,  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  ex^utJon^al.  b^ 

LESSOR  (WHETHER  ONE- OR  M( 


Signature  ^  .  .  .  .  „ — ^  „  -. 

Printed  Name:  //  ~      ZACK  H.  POWELL 

ACKNOWLEDGMENT 

STATE  OF  TEXAS 

COUNTY  OF  TARRANT  ccptfmrfr  9008  bvZackH  Powell,  a  single  man,  dealing  in  his  sole  and 

This  instrument  was  acknowledged  before  me  on  the  26TH  day  of  SEPTEMBER,  2008 ,  by  iacK  n.  row*  ,       y  ^ 

separate  property. 

n  - 


^^^''^•^•••/r':  '  Ndtary  Public,  State  of  Texas 

ix. -:^v^-  Notary's  name  (printed)  lt*4-d^  /***1a*4 


-       s   ,;    -        ..f.'.^i'i  Notary's  commission  expires:  /h^.j^il 

— I '    —  T  ifTT  r.T 1 — r^r^  —  ^  acknowledgment 

COU^TY^FTA^SnT^^  2008. 
This  instrument  was  acknowledged  before  me  on  the  day  or  


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


2 


